" P.0. Box 22995 Telephone: 865-966-4700
Knoxville, TN 37933-0995 FAX: 865-675-3881

. 725 Pellissippi Parkway, Ste. 230
Knoxville, TN 37932

TELECOM®

Government and Regulatory Affairs

February 4, 2002

Mr. K. David Waddell
Executive Secretary

Tennessee Regulatory Authority
460 James Robertson Parkway

Nashville, TN 37243-0505 | O -00) 5@

Re: Resale Agreement between TDS Telecom and Universal Telecom, Inc.

Dear Mr. Waddell:

Enclosed please find the original and five (5) copies‘ of the Resale Agreement between
the TDS Telecom Tennessee companies and Universal Telecom, Inc.

Please contact me with any questions at 865-671-4753.
Sincerely,

e T

Bruce H. Mottern
Director — Revenue & Earnings

Enclosures
cc: Mrs. Linda Lowrance, TDS Telecom w/enclosures

Mr. David Wigginton, Universal Telecom, Inc. w/enclosures
Mr. Dale Grimes, Bass, Berry & Sims w/enclosures



RETAIL RESELLER AGREEMENT: '’

This Agreement made as of the 1** day of January 2002, by and, be

iy

subsidiaries of TDS Telecommunications Corporation identifid‘on
a part hereof and referred to collectively as "TDS TELECOM" and

corporation located at 105 E. Adams Street, Bldg. I, Suite 200, EOB%&Q;LaG;@géﬁKY 40031
("Reseller"). , EXECUTIVE

egnhe telgphoh coripany
Sﬁ,eﬁﬁle I 'attached hereto and made
IC71gjye?§al Telecom, Inc., a Kentucky

In consideration of the mutual obligations set forth beldw, the

parties agree to the following terms and
conditions. '

1. AGREEMENT. During the term of this Agreement, TDS TELECOM agrees to provide
service to Reseller and Reseller agrees to purchase the local exchange service provided by TDS
TELECOM (the "Service™) subject to the terms and conditions of this Agreement and in TDS
TELECOM's general and special tariffs filed with the state public service commission and the Federal
Communication Commission as modified from time to time as well as any general and special tariffs of
other carriers in which TDS TELECOM conecurs. It is expressly understood and agreed that the Services
which are the subject of this Agreement may be provided pursuant to-and under the terms and conditions

of such tariffs which may be in effect from time to time and supplemented by the terms of this
Agreement. In the event of a conflict between the terms of any applicable tariff and this Agreement, the
terms of the tariff will control. In the event all or a portion of the currently tariffed Services provided
under this Agreement are de-tariffed, the terms and conditions of the tariff on the last effective date shall

continue in effect, except in the case of a conflict between any such tariff and this Agreement, in which
case this Agreement shall control until such time as the parties can.agree to new terms and conditions for

the provision of the Services described herein. Any addendum executed by the parties from time to time
shall become a part of this Agreement. '

2. COMMENCEMENT AND TERM OF SERVICE. This Agreement shall become )

effective upon execution by authorized representatives of TDS TELECOM and Reseller as of the

effective date hereof. The term of this Agreement shall begin on the latter of the requested service date or

the day following the date in which TDS TELECOM notifies Reseller that the Service is ready for use
(the “Service Commencement Date””) and shall continue until the expiration of the applicable term for the
Service ordered. At the expiration of the term, this Agreement shall continue in effect with respect to the
Service on a month-to-month basis until canceled by either party on 30 days written notice; provided,
however, that the charge for Service during such renewal period shall be at the then current monthly rate
charged by TDS TELECOM for such Service. The Reseller agrees to have its end-user customers
provide full and unrestricted access to the premises of Reseller's end-user customers for any installation,
maintenance and repair services to be provided by TDS TELECOM under this Agreement. '

3. PAYMENT. Reseller agrees to timely pay TDS TELECOM throughout the term of this
Agreement the Service charges together with installation fees set forth in TDS TELECOM's local
exchange tariff or at the prevailing rate if such Services are non-tariffed. The first monthly Sefvice.
Charge shall be prorated from the Service Commencement Date through the end of the billing month in
which the Service Commencement Date occurs. TDS TELECOM shall submit monthly invoices to
Reseller and payment of all charges thereon shall be due at the address shown on the invoice no later than

due date set forth in the invoice: To the extent permitted by law, any amounts not paid by the due date of

the invoice date will be subject to a late charge at the maximum lawful rate. Any applicable surcharge,

federal, state, local, use, excise or sales tax or similar levy chargeable to or against TDS TELECOM
because of the service provided to Reseller shall be charged to and paid by Reseller in addition to the -
Service charge and other charges in this Agreement. If payment of a check is returned due to
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P

- satisfactory credit has already been established. An

relieve Reseller from timely compliance with

- TELECOM. Reseller shall be Tespons

insufficient funds, Rese
agrees to pay al
Refunds, credits

ller will be in immediate default and subject to a return check charge. Reseller
1 costs, including reasonable attorneys’ fees, expended in collecting Service charges.
or adjustments will not be given for any charges which are more than 60 days old.

4. DEPOSITS. TDS TELECOM may,

in order to safeguard its interest, require Reseller to
make a deposit to be held by TDS TELECOM as a g

uarantee of the payment of rates and charges, unless

y such deposit may be held during the continuance of
the service as a security for the payment of any and all amounts accruing for the service. Such deposit

may not exceed two months estimated billing. The fact that TDS TELECOM holds a deposit does not
its payment obligations under this Agreement. TDS
osit requirements when, in its reasonable judgement, the
Reseller defaults on its account, any deposits held will be
e paid on deposits held by TDS TELECOM at the rate

TELECOM reserves the right to increase the dep
conditions justify such action. In the event that
applied to_Reseller’s account. Interest shall b
specified by state regulatory statutes.

5. RESELLER OF SERVICE.. Reseller ma

v y resell the Service to the extent permitted by
law subject to applicable tariffs and all applicable state and federal rules and regulations. Reseller shall at

all times be the customer of record for all Services provided by TDS TELECOM under this Agreement.
TDS TELECOM shall take orders for Service for Reseller exclusively from Reseller and Reseller shall be
the single point of contact for all Services purchased hereunder. Nothing contained herein shall in any
way limit, interfére or restrict with TDS TELECOM's absolute right and ability to sell, market and
provide telecommunications services to any person or entity. All local exchange distribution facilities
including but not limited to the network interface device on Reseller's customer's premises shall remain
the sole property of TDS TELECOM. Both parties acknowledge that the inside wiring located in the
Reseller's customer premises is not the property of TDS TELECOM and is not the responsibility of TDS

ible for the billing of Service to its customers and collécting
charges for such service.

6. SWITCHED ACCESS CHARGES. Reseller agrees that all ori
access charges associated with Reseller's customers shall be billed by TDS TEL
interchange carriers according to applicable state :
Reseller further agrees. to comply with the re
Commission, state public service commissio
assignment and use of telephone numbers.

ginating and terminating
; ECOM to the appropriate
or federal access tariffs and not shared with the Reseller.

quirements prescribed by the Federal Communications
n and accepted industry practices with Tespect to the

7. LAW ENFORCEMENT. Rescller shall cooperate fully with TDS TELECOM and law

enforcement agencies with respect to the detection and prevention of crime under applicable state and
federal law including subpoenas and court orders, Local exchange service will be disconnected if any law

enforcement agency advises TDS TELECOM that the service is being used in violation of law.

8. RESTRICTION ON RESALE. Reseller agrees that the resale of sen)ices under this
Agreement shall conform to the "cross-class selling” restrictions contained in Paragraph 51.613(a)(I) of
Sub-part G of Part 51 of the Code of Federal Regulations. . In the event Reseller resells services in

violation of applicable cross-class selling restrictions, Reseller shall be in default hereunder and TDS

TELECOM shall have the right to terminate this Agreement immediately, or to notify the Reseller and
retroactively bill Reseller under the corréct class of service rates.

9. REPAIRS. Reseller shall be the TDS TELECOM single point of contact with respect to
all repairs for Service on behalf of Reseller's end-user customers. Reseller shall contact the appropriate

agrees that all matters associated with inside wiring and premise equipment are the sole responsibility of

Retail Reseller AgreementUniversalTN.doc Page 2 of 9 December 1, 2001



Reseller or its customer. Any repair services rendered by TDS TELECOM with respect to the inside
wiring or premise equipment shall be at the sole discretion of TDS TELECOM and will be at prevailing
prices and terms for such services as are in effect from time to time. :

Reseller. TDS TELECOM shall use its standard service order procedures for al] service order activity
involving connects, disconnects, adds, moves and changes. The Reseller shall be the single point of
contact for all service order requests. The Reseller shall provide all service order and directory
information required by TDS TELECOM and shall coordinate installation due dates with the Reseller's
customer. TDS TELECOM shall disconnect service provided under this Agreement upon request of

11. OPERATIONAL SUPPORT SYSTEMS. Reseller

for any of the services provided under this Agreement,

TELECOM business office to order any service provided under this agreement. Reseller agrees to notify
TDS TELECOM as soon as reasonably pessible in the event that end-user customer notifies Reseller of
problems associated with the Service, - _ ‘

Reseller shall contact the appropriéte TDS

12. CERTIFICATION. Reseller warrants that in all
telecommunication services that require certification, it he _
appropriate governmental authority, and if requested by TDS TELECOM, agrees to provide proof of such
certification acceptable to TDS TELECOM. In the event Reseller is

A s prohibited, either on a temporary or
permanent basis from continuing to conduct its t

elecommunication operations in a given state, Reseller
shall immediately notify TDS TELECOM within 24 hours of such prohibition,

13. NETWORK INTEGRITY. The "TDS TELECOM local exchange tariff, state public
service commission rules -and regulations, and the Federal Communications Commission rules and
regulations provide informiation on authorized connections to local exchange carrier networks, network
.interface devices, customer premise wiring, and customer provided telecommunications equipment.
Reseller will insure its customers meet the applicable tariff requirements and all state and federal rules

2

party pursuant to this Agreement shall not interfere with or impair
service over any facilities of the other party, its affiliated companies, or its connecting and concurring
carriers involved in its service, cause damage to their plant, or violate any applicable law or regulation.

14, USE OF TDS or TDS TELECOM NAME. Re
authorized representative of TDS
trademarks, service marks or any var
Reseller shall not use TDS TELECO

seller shall not refer to itself as an
or TDS TELECOM, or .use "TDS's or TDS TELECOM logos,
iation thereof in any of its production advertising or other materials,
M's name without the eXpress written approval of TDS TELECOM.
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LIMITATION, THE IMPLIED WARRANTY OF MERCHANTABILITY AND THE IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE ARE DISCLAIMED.

16. LIMITATION ON DAMAGES/CLAIM PERIOD. TDS TELECOM SHALL NOT

BE LIABLE IN CONTRACT, IN TORT, INCLUDING NEGLIGENCE, OR OTHERWISE, FOR
ANY DIRECT, SPECIAL

» INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES
WHATSOEVER INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS OR REVENUE,

LOSS OF THE USE OF THE SERVICE, LOSS OF DATA. RESELLER’S INABILITY TO USE

' ' THE PARTIES
I , ] PL W, TDS TELECOM
LIMITS LIABILITY RELATED TO THE PROVISION OF SERVICES AS FOLLOWS: FOR
DIRECT DAMAGE TDS TELECOM’S LIABILITY IS LIMITED TO THE
RESELLER F OR SERVICES GIVING RISE TO, OR WHICH ARE THE

17. CANCELLATION.
provided hereundeér prior to expiration

a cancellation charge, where applicabl

If Reseller cancels this Agreement or any particular Service
of the respective term for such Service, Reseller may be subject to
e. Either party may cancel this Agreement without liability in the
event TDS TELECOM is prohibited from providing Service or if any material, rate or term contained
herein is substantially changed by final order of a court, administrative agency or other body of competent
Jurisdiction. Each Service designation is d

cemed a separate Service and cancellation of any single Service
shall not affect the other Services ordered by Reseller in this Agreement

18. DEFAULT. An event of default (“Event of Default”

) shall occur upon the occurrence of
all or any one of the following events: (2) the Reseller does not

or has filed against it, a petition in ban
readjustment under the federal bankruptcy

or a substantial part of its assets not in the ordinary course of its business, dissolves or takes other similar
action; or (e) the Reseller shall default in the performance of any of its obligations to TDS TELECOM or

any assignee arising under this Agreement or any applicable tariff or any other agreement between the
Reseller and TDS TELECOM. :

19. REMEDIES/TERMINATION OF SERVICE. Upon the occurrence of an Event of
Default, TDS TELECOM may, at its option and without notice or demand and to the extent permitted by

location, fully insured against all risks; (d) enter the premises where any of TDS TELECOM equipment
* is located and repossess all or any part of the ‘equipment; or (e) exercise all other legal and. equitable
remedies which TDS TELECOM may have. The foregoing remedies shall be deemed cumulative and
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:20. INDEMNIFICATION. To the extent not prohibited by law, and except as otherwise
provided herein, the Reseller shall forever indemnify and hold harmless TDS TELECOM from and

Reseller or its employees, agents or independent contractors. Each
defend and hold harmless the other party, and any third party provider or operator of facilities involved in
the provision of services network elements of facilities under this Agreement from all losses, claims,
demands, damages, expenses, suits or other actions including but not limited to aftorneys fees suffered or

asserted by the indemnified party end users against an indemnified party arising from Services under this
Agreement,

party agrees to release, indemnify,

21. REPRESENTATIONS AND WARRANTI
other that (i) it has the right, power and authority to enter i

has taken all the requisite legal action to approve the execution, delivery and performance of this
Agreement; (iii) this Agreement constitutes a binding obligation enforceable against such party in
accordance with its terms; and (iv) the individual executin

g this Agreement is a duly appointed officer or
agent of such party with the authority to execute this Agreement on behalf of the party.

ES. Each party warrants and represents to the
nto and perform its obligations hereunder; (ii) it

22. NOT INTERCONNECTION/NON WAIVER OF EXEMPTION,

‘ This Agreement does
not constitute an interconnection agreement under 47 USC 251(c). The parties acknowledge that TDS

TELECOM is entitled to a rural exemption as provided by 47 USC 251(f) and TDS TELECOM's entry
into this Agreement does not waiver such exemption,

23. MISCELLANEQUS.

A. Law. This Agreement shall be governed by and construed in accordance with the
laws of the state wheré the tariff governing this Agreement applies. The terms
and conditions of this Agreement shall be subject to any and all applicable laws,
rules or regulations that subsequently may be prescribed by any federal, state or
local government authority. To the extent required by any such subsequently
prescribed law, rule or regulation, the parties agree to modify in writing, the
affected terms and conditions of this Agreement to bring them into compliance
with such law, rule or regulation. Each party shall comply with all federal, state
and local statutes, regulations, rules and ordinances, judicial decisions and
administrative rules applicable to jts performance under this Agreement.

C. Assignment. Any assignment, in whole or in part, by Reseller of any right or

obligation or of any interest hereunder without the written consent of TDS-
TELECOM shall be void. Reseller acknowle_d' i
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Survivability. Notwithstanding expiration or termination of this Agreement, the
provisions of the Agreement which by their nature or context are required or
intended to survive shall survive and remain in full force and effect.

Notice and Demands. All notices, demands or requests which may be given by
any party to the other party shall be in writing and shall be deemed to have been
duly given on the date delivered in person or via express service or on the date
deposited, postage prepaid in the United States mail via Certified Mail, return
receipt requested, to the Reseller at the addresses set forth on the front page
hereof and to TDS TELECOM at 9737 Cogdill Road, Suite 230, Knoxville,
Tennessee 37932, Attn: Carrier Relations. If personal delivery is selected as the
‘method of giving notice under this section, a receipt of such delivery shall be
obtained. The address to which such notices, demands, requests, elections or
other communications is to be given by either party may be changed by written
motice given by such party to the other party pursuant to this Agreement.

F. Entire Agreement. This Agreement sets forth the entire agreement, and

supersedes any and all prior agreements between the parties with respect to-the
transactions set forth herein.

_Amendment. No change, amendment or modification of any provisions of this
Agreement shall be valid unless set forth in a written instrument signed by both
parties to this Agreement.

In witness whereof, the

parties hereto have executed this Agreement as of the effective date first
above written, '

RESELLER: Universal Telecom, Inc.

By:M - L‘/W/é

~ David W. Wigginton . .
President 0 O

By: TDS Telecommunications Corporation, Agent for
TDS Telephone Coppagies identified on Schedule I.
4.

" Léuis B. Reilly, 111
Director Carrier Relatio

Signature Page to TDS Telecommuniations C

orporation Retail Reseller Agreement with Universal
Telecom, Inc., dated January 1, 2002.
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EXIBIT A

TDS TELECOMMUNICATION CORPORATION
Preferred Local Exchange Carrier Selection Agreement

%

This Preferred Local Exchange Carrier Selection Agreement is effective on J anuary 1, 2002 by and
between Universal Telecom, Inc., (“Reseller”), a Kentucky corporation, and the telephone company

subsidiaries of TDS Telecommunications Corporation identified on Schedule I attached hei
a part hereof (collectively "TDS TELECOM™).

In consideration of the mutual obligations set forth
conditions: '

1.

Retail Reseller AgreementUniversalTN.doc Page 7 of 9

reto and made
below, the parties agree to the following terms and

The Reseller certifies to TDS TELECOM that it will comply with the FCC Subscriber Carrier
Selection Change Provisions contained in Part 64, Subpart K, Chapter 1 of Title 47 of the Code

of Federal Regulations.

The Reseller has entered into Letters of Agency with each subscriber of Reseller requesting a

change to their local service for some or all of the telecommunication services provided by TDS

TELECOM. Each subscriber has been informed that the monthly billing statement for the
telephone number sent by TDS TELECOM to the subscriber will now be sent to the Reseller.
The billing name and address in the TDS TELECOM customer information system for the
subscriber’s telephone number will now be that of the Reseller. '

Where the Reseller has entered into a Letter of Agency with a TDS TELECOM subscriber with
an active TDS TELECOM telephone number, the Reseller agrees that TDS TELECOM will be
issning an order to disconnect the existing telephone number to the end user customer and to
install the telephone number in the billing name and address of the Reseller. This process creates
a final bill for the TDS TELECOM subscriber and establishes a new bill in the name of the

Reseller. No lapse of telephone service should occur to the subscriber. Applicable TDS
TELECOM service order charges will apply to the Reseller.

When the Reseller is the customer of record for the subscriber telephone number, all orders for
service associated with the telephone number will be made by the Reseller. These orders for
service include orders for new service, changes in service, disconnection of service, requests for
repair service, additions to or changes in directory information, additions or changes to 911 or
E911 informiation, and other information required by local, state or federal regulations or by
telephone industry practice to properly provision or manage the subscriber telephone number.
TDS TELECOM will not verify the submission of a chan

4 ge in a subseriber’s selection of a
provider of local exchange service received from Reselle '

In the event that a subseriber challenges action taken by TDS TELECOM as a result of the
Reseller submitting orders for service under the Retail Reseller Agreement with TDS

TELECOM, the parties to this Agreement will follow the processes defined in Part 64, Subpart K,
Chapter 1 of Title 47 of the Code of Federal Regulations. The Reseller agrees to indemnify and
hold harmless TDS TELECOM for any damages or losses, including but not limited to
unauthorized change charges, resulting from Reseller’s failure to comply with applicable law
including but not limited to submission of service requests or service orders for which the
Reseller did not have proper authorization from the subscribers.

December 1, 2001



Thxs Agreement shall remain in effect unless canceled according to the terms of the Retail
Reseller Agreement.

RESELLER: Universal Telecom, Inc.

By QM . W/“A’Qﬂm\ﬁ

David Wigginton
President

EACH OF THE INDIVIDUAL TELEPHONE COMPANIES WHICH ARE SUBSIDIARIES OF

TDS TELECOMMUNICATIONS CORPORATION IDENTIFIED ON SCHEDULE 1
ATTACHED HERETO AND MADE A PART HEREOF.

’

By: TDS Telecommunieations Corporation, Agent for the
TDS Telephone Companies identified on Schedule I.

By:

Lofis D. Redlly, IN
Director Carrier Relation:

Signature Page to TDS Telecommunications Preferred Local Exc

hange Carrier Selection Agreement with
Universal Telecom, Inc., dated January 1, 2002.
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'SCHEDULE I

TDS Telecommunications Corporation
Subsidiaries in the State of Tennessee

Concord Telephone Exchange, Inc.
Humphreys County Telephone
Tellico Telephone Company, Inc.
Tennessee Telephone Company
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